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Sectan NOTICE OF SALE OF SECURITIES SECUSEONLY _

JUN (2 2008 PURSUANT TO REGULATION D, S N
SECTION 4(6), AND/OR DATE RECERWVED

Washington, DG UNIFORM LIMITED OFFERING EXEMPTION

Name ofOft"cring(mJﬁck if this is an amendment and name has changed, and indicate change))
Series B Preferred Stock Financing

Filing Under (Check box{cs) that apply): D Rule 504 D Rule 505 Rule 506 I:] Section 4(6} D ULOE
Type of Filing: E New Filing D Amendment

]
ey |||

Name of 1ssuer (D check if this is an amendment and name has changed. and indicate change.)

Ontela, Inc. 080

Address of Exccutive Offices {Number and Street, City. State. Zip Cede) Telephone Number (Including Area Code)
506 Second Avenue, Suite 300, Seattle, WA 98104 206-903-0808
Address of Principal Business Operations {Number and Street, City, Siate, Zip Code) Telephone Number (Including Area Code)

(if different from Exceutive Offices)

Brief Description of Business
Software Development - Mobile Telecommunications

PROCESsER
Type of Business Organization i

corporation D limited partnership, alrcady formed D other (please specify): JUN 0 6 2008
D business trust D limited parinership, to be formed

b J PN
Month Y (@]
Actual or Estimated Date of Incorporation or Organization: Actual D Estimated MSON REUTERS

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service ubbreviation for State:
CN for Canada: FN for ather foreign jurisdiction}

GENERAL INSTRUCTIONS
Federal:

Whe Must Fite: All issuers making an offering of securitics in reliance on an exemption under Regulation I} or Section 4(6). 17 CFR 230.501 etseq. or |15 U.S.C.
77di6).

Ihen To File: A notice must be filed no bater than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at 1hat address after the date on
which it is due, on the date it was mailed by United States registered or certified mail 1o that address,

Ihere To File: U.S. Securities and Exchange Commission, 450 Fifth Street. N.W., Washington. D.C. 20549,

Copies Reguired: Five (5) copies of this notice must be filed with the SEC. one of which must be manually signed. Any copies not imanually signed must be
photocopies of the manually signed copy or bear typed or printed signatures,

Informartion Reguired: A new filing must contain all information requested. Amendments need only report the nume of the issver and offering. any chunges
thereto, the information requested in Pare C, and any material changes from the information previously supplied in Parts A and B, Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: *

This notiee shall be used to indicate reliance on the Uniform Limited Offering Excmption (ULOE) for sales of sccurities in those states that have adopted
ULOE and that have adopied this form. lssuers relying on ULOE must file a separate notice with the Securities Administrator in cach state where sules
are 1o be, or have been made. If o stite requires the payment of a fee as a precondition to the claim for the exemption, a fec in the proper amount shall
accompany this form. This notice shall be fited in the appropriate states in accardance with state law, The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persens who respond to the collection of information contained in this form 1 of 10
SEC 1972 (5-05) are not required to respond snless the form displays a currently valid OMB
control number. American LegalNe4, Inc.

. . www USCounferms.com




i _

I A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

¢ Each promoter of the issucr, if the issuer has been organized within the past five vears;

®  [ach benelicial owner having the power to vote or dispose, or direct the vote or disposition of. 10% or more of a class of equity securities of the issuer.

*  Each executive officer and director of corporate issuers and of corporate peneral and managing partners of parinership issuers: and

*  Each general and managing partner of partnership issuers.

Check Box(cs) that Apply: D Prometer [ Beneficial Owner DX [xecutive Officer

Dircetor

[T General andfor
Managing Partncr

Fuli Name (Last name first. if individual)
Shapiro, Daniel

Business or Residence Address (Number and Street. City. State, Zip Code)
506 Second Avenue, Suite 300, Seattle, WA 98104

Check Box{es) that Apply: O Promoter  [J Beneficial Owner E Exccutive Officer

E Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
Huseby, Thomas

Business or Residence Address (Number and Strect. City, State, Zip Code)
506 Second Avenue, Suite 300, Seattle, WA 98104

Check Box(es) that Apply: [ Promoter [} Beneficial Owner ] Exccutive Officer

E Dircctor

General and/or
Managing Partner

Full Name {Last name first, if individual)
Godreau, Enrique

Business or Residence Address (Number and Street, City, State, Zip Code)
719 Second Avenue, Suite 1400, Seattle, WA 98104

Check Box(es) that Apply: (O rrometer [ Beneficial Owner  [] Exccutive Officer

E Director

General andfor
Managing Pariner

Full Name (Last name (irst, if individual)
Coffey, Steve

Business or Residence Address {Number and Street, City, State, Zip Code)
Two Galleria Tower, 13435 Noel Road, Suite 1670, Dallas, TX 75240

Check Box(es) that Apply: [0 Prometer ] Beneficial Owner [ Executive Officer

E Dircctor

General andfor
Managing Panner

Full Name (Last name first, if individual)
Franklin, Chase

Business or Residence Address (Number and Street. City, State. Zip Code)
506 Second Avenue, Suite 300, Seattle, WA 98104

Check Box{es) that Apply: D Promolcr E Beneficial Owner Executive Officer

l:l Director

General andfor
Managing Partner

Full Name (Last name [irsy, if individual)
Schultz, Brian

Business or Residence Address (Number and Street. City. State, Zip Code)
506 Second Avenue, Suite 300, Seatile, WA 98104

Check Box{es) that Apply: |:| Promoter Beneficial Owner E Exccutive OfTicer

I:] Dircctor

General and/or
Managing Partner

Full Name {Last pame first. if individual)
Zapata, Charles

Business or Residence Address (Number and Streer. City, State, Zip Code)
506 Second Avenue, Suite 300, Seattle, WA 98104

(Usc blank sheet, or copy and use additional copies of this shect, as necessary)
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AL BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
¢ Each promoter of the issuer, il the issuer has been organized within the past five years;

e [ach beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a ¢lass of equity securities of the issuer.

*  Each exceutive officer and director of corperate issuers and of comporate general and managing partners of partnership issuers; and

e Fach general and managig partner of partnership issuers.

Check Box(es) that Apply: (] Promoter [ Beneficial Owner  [[] Exccutive Officer

E Director

[0 General andfor
Managing Partner

Full Name {Last name first, if individual)
Laskey, Beau

Business or Residence Address (Number and Sireet, City, State. Zip Code)
3601 West Olive Avenue, Suite 650, Burbank, CA 91505

Check Box{es) that Apply: [j Promoler ﬁ Beneficial Owner [:I Exceutive Officer D Director General andfor
Managing Pariner

Full Name (Last name first, if individual)

Hunt Ventures Fund 1, L.P.

Busincss or Residence Address (Number and Strect. City, Siate, Zip Code}

1900 N. Akard, Dallas, Texas 75201

Check Box{es) that Apply: E] Promoter P Beneficial Owner ] Executive Officer ] Director General and/or

Managing Partner

Full Name (Last name first, if individual)
Voyager Capital Fund 111, L.P.

Business or Residence Address (Number and Street, City. State. Zip Code)
719 Second Avenue, Suite 1400, Seattle, WA 98104

Check Box(es) that Apply: D Promoter Beneficial Owner D Executive Officer

D Director

General and/or
Managing Pariner

Full Name (Last name firsi, if individual})
Qak Investment Partners X1I, Limited Partnership

Business or Residence Address (Number and Street, City. State, Zip Codce)
525 University Avenue, Suite 1300, Palo Alio, CA 94301

Check Box(es) that Apply: ) promoter Beneficial Owner [ ] Executive Officer (] Dircctor General andfor
Managing Partner

Full Name (Last name first, if individual)

Steamboat Ventures 11, LLC

Business or Residence Address (Number and Strect, City. State. Zip Codce)

3601 West Olive Avenue, Suite 650, Burbank, CA 91505

Cheek Box{es) that Apply: 1 Promoter ] Beneficial Owner [ Executive Officer O nirector General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street. City. State, Zip Code)

Check Box(es) that Apply: L1 Promoter [ Beneficial Owner [] Executive Officer [ pirector Genera! and/or

Managing Partner

Full Name {Last name first. if mdividual)

Business or Residence Address (Number and Strect. City, State, Zip Code)

{Use blank sheet. or copy and use additional copies of this sheel, as necessary)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold. or does the issucr intend 10 seli. to non-accredited investors in this offering? ...

Answer also in Appendix, Colunm 2, if filing under ULOE.

2. What is the minimum investinent that will be accepted from any individual? ...

3. Docs the offering penit joint ownership of a single unit? ...

Enter the information requested for each person who has been or \\11] be paid or given, dircetly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person (o be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the niame of the broker or dealer. If morc than five (5) persons 1o be listed are associated persons of such

a broker or dealer. you may set forth the information for that broker or dealer only,

Full Name {Last name [irst, if individual)

Ycs

g

SN/A

No

Yes

X

Business or Residence Address (Number and Sireet, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check individual SHIES) . - ... .. oottt [ Al States
[ ]
E] i D M Mi MS MC
MT [or] PA
oD
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
Stares in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check individual S1a1e5) . . ... ... . D All States
KY n MA M
N INC ND [o4 PA
@ ] B W

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street. City. State, Zip Codc)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States™ or check individual States)

EIEIFE]
][ 2]
- -
=] (¥]
Z][F]
17 ~
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{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

C. OFFERING PRICE. NUMBER OF INVESTORS. EXPENSES AXD USE OF PROCEEDS

. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if the answer is "nonce” or "zero,” 1T the transaction is an exchange offering. check
this box {_ | and indicate in the columns below the amounts of the sccurities offered for exchange and
alrcady exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DICDL ottt et ettt ne e £es b e b b e SR SEeE S eh S bt AL LR PR Tt e S S
EQUIRY e 8RR e s _10.336.839' s _10.336.839°
D Common E Preflerred
Convertible Securities (IncHIdING WaITANIS} ...ov.vcieeiernrcieii s e ) S
PANNCTSNID TICTESIS cuoviiiirirrirvsrreeetsaessesiees s ersreses seresasescessseecrrmatasese sesesesessesssesenmemensnsacasbonsenenennasses g S
Other {Specify J eeererere ettt etk s e et st se e S S
TOURL <ottt s bbb SRR SRR SRR e b bbbt et b S 10.336.839 ¢ 10.336.839
Answer also in Appendix. Column 3, if filing under ULOE.
2. Enter the number of accreditcd and non-accredited investors who have purchased securities in this
offering and the aggregate doilar amounts of their purchases, For offerings under Rule 504, indicate
the number of persons who have purchased sccurities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none” or "zero."
Aggregale
Number Dollar Amount
Investors of Purchascs
ACCIEATEA TNVESLOTS oottt eteeeeeeeceeeae st es e ess s sssensss s ss e s s e mssenseesa s bt brenasan s 14 ¢ 10,336,839
NOn-20eTediled INVESIOTS (o i ra s e bt enenn
Total (for filings under Rule 5304 only) . e $
Angwer also in Appendix. Column 4, if filing under ULOE.
3. Ifihis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior 1o the
first sate of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amoum
Type of Offering Security Sold
51551 D S

4 a.  Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering, Exclude amounts relating solely to organizalion expenses of the insurer.
The information may be given as subject to future contingencies, If the amount of an expenditure is
not known. furnish an estimate and check the box 1o the lefi of the estimate.

Transler AZENUS FEES oot svssssseas s s s s et e s msnm e sne st O s
Printing and Engraving COSIS oo cceemeeremese st et m e b bbb bbb s bbb s
LEEAL FRES ......oecvevieeeeecsiesceasseenssssassssessassseses earssars ransess s essesssiess e anssas s sassas 8o s e amses S0 bbb et s et B s 115.000
ACCOUNTNG FEOS ottt r s s s s e h e b s st sa s sa st s et nea s s e s s sn s st berenin s
O3 YDt T 2SO OO OO U PO T U YU OO OO UO PO SOTN [1s
Sales Commissions (specify finders’ [ees Separately) et e eeenes RN s
Other Expenses (Identify ) e ey e n e D )
TORD coevecee et eeeeem e eeeseeae b eea e se s ees e e e et s en e e s ane e eerseaeeaeAees ensseeeae s send Sarmeeassed S A AR LR L b en s aena st be B4 s 115,000

! Represents aggregate price of all Series B shares offered a1 the time of the Series B Preferred Stock Financing.
? Represents $1,508.877 of convertible promissory note principal plus interest converted into Serics B shares and $8.827.962 of new cash investment,

5ot 10



C. OFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses fumished in response to Part C — Question 4.a, This difference is the "adjusted gross

PROCEEAS L0 THE ISSUCE." 1ttt sttt st see st b et ere st cemeanae st s bt st ememeaene s en e bbb cd s bbb bbb ) 10,221,839
5. Indicatc below the amount of the adjusted gross procecd to the issucr used or proposed 1o be used for
cach of the purposes shown. If the amount for any purpose is not known. furnish an estimate and

check the box to the left of the estimate. The total of the paymems listed must equal the adjusted gross
procceds Lo the issuer set forth in response to Part C — Question 4.b above.

Pavments to

Officers.

Directors, & Payments o

Affiliates Others
SALATTES AN [CBS o iiiiiiiieeeieett i e e e e e eee st reeeeeeeteeest st s s easnsebneesee s et et bmnnnnba et s s aens sk b e bbaasseaeaseesaraans " D S D S
L0 ol Tt Y B s ) - 1 D S D S
Purchase. remtal or leasing and installation of machinery
AN CQUIPINCI e ceemene bbb sems bbb b bbb b LS b bbb RS0 b E B E bbb bbb bbb Os Os
Construction or leasing of plant buildings and facilities....ciim - Ij S Os
Acquisition of other businesses (including the value of securitics involved in this
offering that inay be used in exchange for the asscts or sccurities of another
ISSUCT PUTSUANT 10 8 IHETLETY toitiiviiieiiiiiiitie s srsissist s s s s s b e bn s s s s s bas s sib s s ab e s b an s e in s e s sr b e s srns s s (s
Repayment of indebtodness . s D S (s
WOTKIIE CAPHATc1verr e oo sveseves s st asssses e esssesesses s essesessesseesesessessesoresesessersosesreosseressenmsoeeseeeeeeeeeee Os s 10.221.839
Other (specify): s s

..... (s Os

Column Totals oo et eee e oot et et Os 0 s 10.221.839

Total Payments Listed (column (01als added) e e Bds 10,221,839

D. FEDERAL SIGNATURE

The issucr has duly caused this notiee to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following
signature constitutes an undertaking by the issucr to furnish 1o the U.S. Secyfes and Exchange Commission, upon written request of its staff,
he information furnished by the issuer to any non-acceredited investor pyr§ant 1o paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signuture Date
Ontela, Inc, 05/29/2008
Name of Signer (Print or Typc) Title ofSi‘g,,ncr (Print o\ Tafrc)
Brian Schultz Vice President and Secretary

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (Sec 18 U.S.C. 1001.)
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